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b. To the extent sixit sate tariffs tisnzt USWC’s lial>ility with regard to 
Listings, the appiicabk state t,uiff(s) is incorporated herein and 
s@pea&es rhe “‘Limitation of Liahtlity” Section of this Agreement wiKb 
respect to Listings only. 

a. USWC is respansibie for rnahlairaing Listings, including 
entering, changing, correcting, marranging and removing 
Listings in accordawe with TCG orders. USWC will make 
comrnercialfy reasonable efforts to enswe Lisrings information 
provided to USWC is properfy prmssed by USWC in an 
accurate and comct manner and agrees to bald TCG h d e s s  
for any errors in Listings information processed by USWC. 
USWC will accommodate non-published and non-listed 
Listings in the si- manner that USWC weommodates its own 
customers‘ information, ~ r ~ v j d ~  that TCG has supplied USWC 
the necessary privacy indicators on such Listings. 

b. USWC will incfude TCG Listings in USWC’s Directory 
Assistance service to ensure that callers to USWC’s Directory 
Assistance service have nm-discriminatory access to TCC’s 
Listings. 

c. USWC will incorporate TCG LisGngs provided to USWC In the 
white pages directory published an USWC’s behalf. TCG‘s end 
user customer listings will be cornmingled with the end user 
customer listings of USWC. 

8. TCG Responsibilities 

a. TCG will make comxnercially reasonable efforts to ensure 
Listings information provided to USWC is accurate and correct 
and agrees to hald USWC h d e s s  for an~y errors in Listings 
information provided to USWC. TCG sbdl be solely 
responsible for knowing and adhering ta state laws or rulings 
regarding Listings and for supplying USWC with the applicable 
Listings information. 
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9. 

10. 

11. 

12. 

13. 

(2) Afi iacwunt mainknm~e activity, e.g., additions, 
changes, issuance aforders for Listings to USWC. 

(3) flretemining privacy qairements and accurately coding 
the privacy indicators for TCGs end user in€omation. If 
end user i ~ € Q ~ a ~ ~ ~  providetl by TCG to USWG does 
not contain a privacy indicator, no privacy restrictions 
will apply. 

USWC wilt accord TCG's directory listings infornm%ion the s m e  kvel 
of con;fidentiatlily which tJSWC accords its own dlrwtory listing 
infomation. 

USWC agrees to provide TCGs non-published directory records the 
sme pmtectian accorded USWC's non-published dirr=etOry records 
with respect to the sde of dimt~ry listings tu third parties. 

The Parties agnr. USWC will maintain in its pr0r;esses the ability for 
TCG to ensure the formatting accuracy of xhe kfimnation it transmits 
to USWC for incfusiun in the Directory Assistanlce database. Listing 
farmiit errom will ;bc tetumed to TCG for correction and a total count of 
listings received and accepted will also be provided. The Parties will 
work cooperatively through OBF or other industry groups to further 
define standards for trmsmirtall of directory listing infomation. 
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c. 

A. 

€3. 

42. 

D. 

E. 

TCG shall charge each 

assignmmt ur reassignment ~r activation of M)A or NXX codes. 

The Panics will each bt rrrspoasible for xhc eftsctronic input of their respective 
m n t  infomaion into the LERG. 

respnsibifr;, consistent with its existing practices and m y  
, for wbt8yhlg its customers of ally changes in 

numbering or dimg 
of new WAS or new 

ts, j ~ ~ l u ~ i ~ g  changes such as the introduction 
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3. With regard ta &e division of Switched Access revenues associated 
with INP, each Pasty wifl bit1 Switched Access charges for its ponion 
of the calf. If &e terminating Parry is unable to idtmtifj the pmicular 
IXG c m y k g  the fonuarded call, the forwarding Party shall provide the 
necessary ~ f ~ ~ ~ t i o n  to permit the terminafing Patty to issue a bilk 

B. Permanent Number Pcmabilitv. 

I .  Unless othew.ise determined by the FCC, the Parties wixl offer PNP to 
each other in the service territory in which both Parties offer Exchange 
Service as soon as technicdilly and operationally feasible. The Parties 
wilt complete the uansition to PNP in such areas on 5r before the dates 
set forth in the FCC‘s Number Portability Order or any modifications ta 
those dates. 

2. Bath Parties will urge the FCC to require that any necessary central 
dmbases and other shared facilities should be awned and operated by a 
neutral third party. 

3. Tfre Parties agree &at Query on Release (“QOR”), in conjunction with 
tocation muting number data far SPNP routing, may be implemented 
within their network%, at each Pmy’s optian and consistent with the 
FCC Number Portability Order, provided that QOR does not maseriaity 
delay &e implementation of PNP beyond the date that an FCC- 
approved database architecture for PNP is avaiiabk. U both Parties 
choose to implement QOR, then the Parties will exchange, at no charge, 
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A. The fotlowing describes the compnsatim arrangements €or transport and 
tenination of b d  Exchange Traffic between the Parties: 

1. The foliowing compensation rates shall apply for traffic carried from 
TCG to USWc3: 

For alf Local Traffic, the Parties agree to mutual traffic 
exchange without explicit compensation. 

This rate structure shall remain in place for a period of twenty 
four (24) months after Conmission approval of this agiwment. 
The Parties agree to renegotiate this rate !structure in that time 

Section 252(5) of TA 1996, as well. as my other relevant 
provision of TA 1996, provided that such negotiations will be 
completed by the tad of twenty four (24) months after 
Commission cipprovat of this agreement. During the 
renegotiation process* either Party may seek arbitration. 

with the compensation smcture set forth in 
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1 .  

b. Toil Calfs 

Applicable to intraLATA toll calls based on intrastate Switched 
Access rates ai set forth in CISWC's Switched Access tiuift'. 

2. The fnXiowing compeplsation rates shall appiy for traffic carried from 
USWC to TCC: 

For all toed Trafic, the Parties agree to mutua€ traffic 
exchange without expticit compensation. 

"his rate structure shall remain in place fax a period of twenty 
four (24) months after Ccvmmissian approval of this agreement. 
The Partieis a p  to renegotiate this rate structure in that time 
frme in accordance with the compensation strucliw set forth in 
Section 252(d) of TA 1996, as well as any other relevant 
provision of TA IW&, gravid4 &at such negotiations will be 
oompltetf?d by the end of twenty four (24) months after 
Commission approvat of this agwment. Ruring xhe 
renegotiation process, either Party may seek arbitration. 

b. Toll Rate 

Charges applicable to toft calls me based on invastate Switched 
Access rates as described in TCGs intrastate Switched Access 
miff. For the rniieage-sensitive rate element, if any, mileage is 
calculated based an the airiine miles between the Ve;rtical and 
Horizontal (V&H) coordinaks of the TCG switch where the 
total Zn&rcomection Trunk Group terminates and the TCG 
Routing Point. 

-48-  
December 18, It996 



8. ~ ~ ~ ~ ~ l ~ ~ t ~ d j ~ ~  &e provisions above with regard to rnutuai trafiic exchange 
withour explicit compensation for the exchange of Local Traffic, either party 
nay -seek an earlier termination of the bill mnd keep mechzmism if it is abte to 
show. baed on six months of history, that traffic terminated by the Parties is 
aut a€ bdance by more than ten percent. 

C. Far purposes of r%cip,rocal compensation, TCG is to receive compens;etlon for 
use of i ~ t  switch equiwlent $0 that of tlS WESTS tandem switch. 

F. Mcasuwnienr of minutes of urns over h a f  Inwrconnection Tmnk groups shafl 
be in acmd ~ ~ ~ ~ ~ e r s ~ ~ l ~ ~  secotids. The total conversation seccands over each 
indrvidud Lxrcaj Interconneetian Tmnk Group wilt be tcitded for the entire 
mrnnth3y bill-round and then rounded to the next whole minute. 

G.  Each Party will provrde to the other, within 15 calendar days after the end of 
each quarter, a usage report with the following infamation regarding traffic 
temnated over the h a 1  Interconnection Tmnk arrangements: 
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2. Thre trouble condition results frum q u i  nt, facilities or system not 
by the Prrvy who nei were dispatched, or 



I 

M. 

I .  basic time; 

2. overtime; or 

3. premium time 

as defiaed fsr billing by USWG in its tariff and by TCG in its tariff. 

Residence, per fine 

BDN, per lint: 

$54. f 3 
Btlrsiness, per line $56.60 

$57. i 5 
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Listed below are the rates that TCG shall pay for physical collocation at 
USWCs %'ire Center premises, dong with other terns md conditions that will 
apply with respect tu such physical collocation, beginning with the effective 
date of this Agreement: 

1. -- Rates 

a. All monthly rates and nanr.ecut.sing charges shall 'tx: those set 
fwtb in USWC's federal expanded interconnection service tariff, 
except that rates for o;lements not provided for in its federal 
tariff shall be estabfiskd on an j ~ ~ ~ i d u ~  case basis. 

b, Inhmcturc charges wiil be prorated surd the prorated share 
refunded to previous cotlacator@) a5 dclitional collocators use 
~~f0cate-d services at that location within 6x) months of when 
the billing for the first (cofIwatian space at that location Legins, 
using the following schedule: 

I St 
2nd 

100% NA% 
50% 50% 
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33.33% 
25% 
243% 

16.67% 
1429% 
12.5% 
11.11% 
10% 
0% 



equipment. If TCGs collocated space cmrtl;lt be sepxitely 
secured, USWC must provide general security to the area, with 
escorted access .upon request by TCC;. 

The foltuwing charges shdl apply for shared space collocation: 

1 .  The recurring charge for two (2) bays in a shared space collocation 
shall be $265.00 per month. 

2. The nomxwxing charge for two f 2) bays in a shwed space coilwation 
shalt be $53M.00. 

3. The: hnfrasuucture charge for shared space collocation shdl be 
,ooO.oO and will be refunded on a prorated basis to the frst five 

shared space colfocators ar additional shared spalce collocators utilize 
shard space calfwitlion at that loeation within 4% monW of when the 
billing for the fust shared space cdkocation space at that fwation 
b g i n s ,  bawl on the proration schedule set forth above for physical 
col8acation. 

If TCG rqws:sts and USWC provides a shared cotlocation anangement as 
described above, and no other eollocatot orders and places Its equipment in 
such shared space arrangement wi*n two (2} yews after TCC callocates in 
such ~ p m ,  USWC reserves the right to reconfigure such space into a suitable 
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6. Microwave Coltomtics 

Where technically feasible, USWC wiil provide far physical collocation of 
microwave equipment, necessary €or interconnection of TCG's network 
fsltilities to USWC's network or access to unbundled network elements on the 
roofs of any USWC premises. Such cofltxatian shall be provided in 
accordance with the rates set forth in U5WC's FCC tariff for microwave 
col foeation. 

D. pOT Bay Enaineering 

The Parties agree that TCG will engineer and px-provision its side of the POT 
Bay In physical (including shared space) collocation arrangements. 

US'WC will provide far virtual collocation Q R I ~  where and if USWC bas 
demonstrated and the Comnlission has determined that physical cotlacarion is 
not practicd for technical rcwons or because of space limitations. 

Rates and terns for virtual collocation will be made av&able on a reasonable 
and non-diseriminatory basis. Rates for virtual collocation will be 
approximately the same as physicat collocation. The Pdes agree to coroperate 
in selecting quiplent  arrd establishing installation mnd operating procedures 
for virtual collocation in the event that the use of virtual collocation becomes 
necessary. 

December 18,1996 



E. 

1. 

2. 





A. For the purpuses of this Section, the Parties agree that tandem a d  end office 
s u ~ ~ ~ f f ~ ~ ~ ~  at~mgements sftall be according to E R G  with respect to 
i ~ i ~ ~ r ~ ~ ~ n ~ ~ ~ ~ ~ n  between the Parties for jointly-provided Switched Access 
anangememi. except as mutudfy menufed by the Parties. The Partics agree 
that where they jointly provide Switched Access services to third parties, they 
wig! share rwenues received for such services in the following manner: 

f .  

2. 

3. 

The tandem Pmy will bill the Switched Access customer on behalf of 
troth Pmies, based on the rr=spwtive Switched Access rates of the 
Parties (single bill, muttipfe tariff). The Parties will cooperate in 
estabIishiing the methadology for use of the single hilt. rnulriple tmf f  
option. The Parties agree thaf g d  faith eflofis shall be used to 
implement the single bilk muhipie tariff option within 90 days of 
execution of this Agreerneni. 

When USWC is the tandem Party, it will bill on 4 single bill, single 
tariff based an TCG's concurrence in USU'C's tariffs, until the single 
hi& multiple tariff option is implemented by USWC. 

The fate elements from the end affice Party's tariffs that are included in 
the single biff will be: 

a. Local Switching; 

b. Carrier Colimon Line {if applicable); 

c.  Residual Inferconnection ChargelNetwork Interconn~tion 
Charge (if applicable); 

d. Tandem Switched Triwspcrtt (per mile) as appropriate, in 
propoition to the amount uf txmspart prcrvided; 

e .  Tandem Switched Transport (fixed), 0 or 50910, as appropriate; 

f. And any other approved local switching rate elements from its 
tariffs; 

The rate elements from the tandem Party's tariffs included in the single 
biff will be: 
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The Parties am to file billing percentages in the National Exchange 
Carrier Association (NECA). TCG will file the iniridl data, and USWC 
will concur in the percentages within 30 days. 

wiEl bilk Switched Access cu in aceordance with the 
guidelines, exc divide revenues 

coopmttivcly to support the work of &e QBF arid to 
to Meet Poixlt $ifling in the manner CYescriW above. 

hanges to MECA33 mil MECOD in accordance with the Q3F 
guidelines, 

6. The Ixc: receivsing 
BS the Patty rendering the bill. The wdem Party will remit to the end office 
Party its paion of the access mvenue as described a b w .  

sin& bill will send a singie check to the mdem Party 

D. The Parties wBf. USE reasonable efforts to treater the ability to provide to each 
Access f)etrtif Usage Data and/or the 
a required for the billi 
hed Access such as Switched Access 

FGB and FGD. The Pmies agree to provide this data to each other at no 
charge. 

Desember 18, $996 



2. Baed on the j ~ ~ y ~ ~ ~ ~ )  call flows that can occur, certain types of 
records will have to be exchanged €or billing purposes or the 
verification of billing. The Parties agree that the exchange of billing 
recards will utiiize the Beticore standard EMR 01 )r t f,50, and 20 
formats. These rwords wit1 be exchanged un magnetic tape or via 
efectronic data umsfer (when av4dlabie). 

3 .  When TCG and USWC bill far jointly provided Switched Access 
service, the Pames will mutudIy agree to $he fami&, time frame, and 
settlement ternis that will be utilized. The Parties agree to work 
cmper&ively in the industry fora to esublish an hdtlstrgr fanrial €0 be 
used by all cmxrs.  

4. The end office Pmy shalt provide 10 the tandem l%xry the Switched 
Access DetaiI Usage Data (category 1 lOlXX records) for originating 
access usage on magnetic tape or via NEM, on a monthiy basis, within 
fatineen ( 14) days of the last day of the billing period. 

5. Upon request, when the tandem Party records temtinating access usage 
at- XXC Toll Free Service usage on behalf of the end office Party, the 
tandem Party will send the end office Party Switched Access Sumsnary 
Usage Data (category 1 It 5OXX records) for usage vatidation. 

F- Errors may be discovered by TCG, the DCC or USWC. Each Party agrees to 
provide the other Party with notification of any discovered errors within two 
{2) business days of the discovery. 

G. the event of a IOSS of data, both Partics shall ccmperate to reconstruct the lost 
data and if such reconstraction is not possible, shall accept a reasonable 
estimate of the lost data based upon three (3) to twefvc a( 12) months of prior 
usiige data. 

W. AH data associated with the prwcessltig and settlement of messages under this 
AgrWmeiiF shdl be maintained by the Parties for the period cunentfy used by 
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, ______- 

each Party far such ~ ~ ~ ~ ~ i ~ t ~ ~ n  in cumplimct: with legaf and/or regulatory 
mlinga. Dtf€went data retention periods require the agreement of the Parties. 

There are certain types of cdls os types of interconnection tha require exchange of 
bililin~g records between the Parties, including, for example, alternate billed surd Toll 
FRX SewFice catls. The Parties agree €haE atX call types must be routed between the 
networks, accounted for, and settled mang the parties. Certain calls will bc handled 
via the Parties' resgective operator service platforms. The Parties agree to utilize, 
whew possible and appropriate, existing accounting acld settlemeat systems 80 bif J, 
exchange records and settle revenue. 

A. The e x c b g e  of blling records for alternate billed calls a, cdling card, bill- 
to-third, a d  collect) will be distributed through the existing CMDS processes, 
unless otherwise separateiy agreed to by the Parties. 

B. b~er-C:crmpany Senlenientnts ("ICS") revenues will be settfed through the 
CakXing Card and Third Number Settfement System ('TATS"). Each Party will 
prmide fox Its own arrangements for participation in the CATS prucesses, 
though dilect participation ilrr a hosting arrangement with a direct participant. 

C. Mon-XCS revenue is defined as coilrsct calls, calling card calls, and b ikd to 
third number calfs which originate on one service provider's network and 
terminate on anothe;r service provider's network in the same Local Access 
Trzunsport Area ("LATA"). The Parties agree to negotiate and execute an 
Agreement within 30 days of the execution of this Agrement for settlement of 
non-ICS revenue. This separate arrangement is necessary since existing CATS 
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processes dn not permit the use uf CATS fop non-1CS revenue. The Parriel, 
2gresa that the CMDS system cm be used to transport the call records far this 
traffic. 

A. data used in the billing process for services perfamed and facilities 
provided under &is Agreement; and 

ai. data relevaat to provisioning and maintenance for services perfomwxi or 
facilities provided by either af the Parties for itself or others that are 
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A. 

B. 

c. 
If. 

E. 

F. 

G. 

H. 

1. 

J. 

The Audit §hail Qecuc during normal business hours, 

There shalt he no mare than one Audit requested by each Party under this 
~ ~ ~ ~ e ~ t  in any t Zmontta period. 

The requesting Pmy may review the nun-requesting Pafly's records, books and 
documents, 2 ~ s  may reasonably contain infomattion relevant to the operation of 
this Agreement. 

The location of the Audit shall be the Iacation where the requested records, 
booItr and dmuments are retained la the normal course of business. 

All transactions under this Agreement which are over 24 months old will be 
colnsiderd accepted and no longer subject to Audit. 

The ??my requesting the Audit may request that an Audit be conducted by a 
mutually agrtxd-to indepndent auditor. Under this circumstance, the costs of 
the independent auditor shall be paid for by the Party itquesting the Audit. 

In the event that the non-questing Party requests that the Audit k prSom& 
by an independent aa&tor, the Parties shall mutually agree to the selection of 
the independent auditor. Under this circumstance, the costs of the independent 
auditor sbaU. be shared equally by the Parties. 
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L. A11 j ~ ~ o ~ ~ ~ ~ t i ~ n  received or revicwcd by the requesting PMy or Ehf: 
independent auditor in connection with the Audit is to be considered 
Proprietary ~~~~a~~~~ as defined by this Agreement. The ~ ~ n - ~ e ~ ~ e s ~ ~ ~  
Paty reserves the rigtat to require m y  netn-empfoyer; who is involved directly 
Or indirectly in any Audit or the resalutjon of its findings a5 described above to 
execute a ~ o ~ d i x l o s u ~  agreemeat satisfactory to &e non-requesting Party. 

The P'mies agree &at access to the audiotext, niss  ~ ~ u ~ ~ ~ ~ ~ ~ n ~  and information 
services of each Party should be made available to the other PWiy upon execution of 
8ft agreement defining terns for biiling axld compensation of such cdls. Services 
included i ( ~  this category include 976 calls, whether flat rated or tisage sensitive, intra- 
LATA 900 services md other intra-LATA 976-11ke services. Such cdf s  will be muted 
over irhe h d  hnterconnecticm Trunks. 

TCG and USWC wiU work together in goad faith to negotiate and execute the 
apeemem for billing and compensation far these services within 90 days of the 
execution of this Apeement. The Parries agm h a t  their separate agreement on 
audiotext and mass mnauncement services will include details concerning the 
creation, exchange and rating of records, 41 of which will m u r  without any explicit 
charge between the Parties, ;is well as a pxoeess for the handling of uncoilectibies so 
that &e ~ ~ g i ~ ~ ~ ~ ~  Party doles not have any respnsibility for unesttwtibles. 

Until such time that snch an agreement is executed, TCG may choose to block such 
cdls, or TCG will agree to back-bill and compensate retroactively for such cdls once 
the subsequent agreement is executed retroactive to the effectist date of this 
Agrczemen f. 

A. I Usage Sensitive Comxxnsiitiiz. 

AH audiotext and mass ~ n ~ u ~ ~ r n ~ ~ ~  cdls shall be considered toll calfs for 
purposes of reciprocal compensation between the Parties. Compensation will 
be paid based on the compensation for toll calfs referenced in this Agreement 
with respect to rtsciprscal compensation betwcien the PuPies, except that such 
cumpensarian shdt be paid by the Party terminating the cdl, rather than the 
Party originating the call. 
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The P'mes agree that in the cvent af a default or violation hereunder, or €or any 
dispute arising ufider this Agreement or related agrwmenrs the Parties may have in 
comedon wit22 this Agreement, the Panies shall first confer ;to discuss the djspute and 
seek itiesslution prior to initiabing my dispute resolution nclion , OH before authorizing 
my public statement abmt or authorizing disclosure of the nature a€ the dispute to my 
third party. Such conference shafl WCUF at lea.!% at the Vice President level for each 
R m y .  In rho case of USWC, its Vice President for IimterConnecf, or quivdtent officer, 
shall. p;Urtcipate in the meet and confer meeting, and TCG Rcgiorid Vice Presiden1, 
Wesitern Region, or equivdrtnt officer, shall participate. In die event the Parties cannof 
resolve the dispute, they wit1 employ the following procedure: 

A. 

€3. 

C. 

D. 

Any controversy or daims arisitig QUI of or relating to Agreement or any 
breach hereof, shaft be settled hy arbitration in accord witll the Commercial 
Arbitration Rules of the American Arbitsation Association ("MA"). Such 
arbitration shaff be held in the State where the dispute ;wises or any other 
location t o  which the Parties agree. Written notice of intent to arbitrate shall 
be served on the apposing Pmy at least twenty (20) business days prior to the 
filing of such notice at the appropriate ARA regional office. 

The Parties agree to request an expedited hearing before the AAA and, if the 
AAA c m  mange such, the hearing shall cxtnunence within sixty (60) days of 
the filing of the arbitration claim. If the AAA is not able to arrange for the 
heating to be heid within sixty (60) days of such filing, then the hearing shall 
comrriencc on the A M ' s  first available date thereafter, but within ninety (90) 
days of the original filing of the arbitration claim. 

The AAA panel shall determine at the conclusion of tihe hearing which Party or 
Parties shdl pay the costs of the arbitration. 

The judgment upon the award rendered may be entered ~n the highest Court of 
the forum capable of rendering such judgment, either State or Federal, having 
jurisdiction and shall be deemed find and binding on both of the Paxties. 
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This Agreenmeoc shall at dl ernes be subject to such review by the Comnjssitm or FCC 
as pernutted by TA 1996. If any such review renders the Agreement inoperable or 
creates my ambqwity or requirement for further amendment to the Agreement, the 
Pmiies will neg&ate in goad faith to agree ajpn any ne-cessafp. iunendments to the 
Agrccmetrr . 

'Thb Agreement shdl hecome: effective upon approval by the Cornmission. 

TCG and USWC may mtlnwaliy agree to mend this Agreement in writing. Since it is 
possible that amendments to this Agrement may be needed to fully satisfy the 
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Excelpt as &en;vise pmvidal herein, neither Party shaU be Iiabie to €he other in 
conntxtion with the pxovisioln or use of services offered under this Agreement for 
indirtxt, incidcntd, consequential, specid damages, inciwding {without finination) 
dmiges fm- lost profits, regardless uf she form of action, whether in contract, 
indeamiw, warranty, strict liabiiity, or tort. 

Ea& Party shall indemnify and hold the other harmless from any liabilities, claims or 
dernmds {including the costs, expenses and rewxmbfe attorney’s fees on accatlnt 
theresf) that may be made by third parlies fur: 

a) personal injuries, including death, w 

b) darnage to tangible property 

msdting &om the sole negligenee anrilor sole wilfu1 misconduct of that Parry, its 
employees or agents in the fserfomance aft this Agreement. Each Party shall defend 
the other at the: other’s request against any such liability, claim or demand. Each Party 
shall notify the other promptly af written claims or demands ;sgainst such Parry of 
which the other Party is salely responsible hereunder. 

b h  pmy m y  assigu this Agreement to a corporate &filiate or an entity under its 
common contd or art entity acquiring all or substantiallly all of its assets or equity by 
providing prior written notice to the other PaKy Qf such assignment or Wmsfer. 
Neither Pa@, however, may assign or rransfer (whether by operation of taw or 
otherwise) this Agreement [or any rights or abligations hereunder) to any sther third 
party withoat the prior written consetit of the o&er Party. Coniscnt to such  si^^^^^ 
may not &e unrkxwmably withheld. Any attempled assignment that is not pnnitted is 
void ab initio. Without limiting the generality of the foregoing, this Assignment shalf 
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This ,Agreirrraenr was negotiated by the Pmies in accordance with &e terns of ?’A 
1996 and the laws of each of the states where service is provided hereunder. It shall be 
interpreted sokiy in acemdmee with the ternts of TA 1996 and the apglicabte state 
law io the State where the service is provided. 

ff either Pay believes the other i s  in breach of the Agreement OF otherwise I n  
viohtion of law, it shall first give: sixty (60) days’ notice of such breach violation 
and im oppmmity for the dbgedly d ~ f ~ ~ ~ t ~ ~ ~  Pmy to cure. Thereafter, the Prrrrres 
shall emphy the Dispute Resolution and Arbitrdtiltion prweduresi set forth in this 
Agre:emem. 

A. Ail i ~ ~ ~ ~ ~ a ~ i Q n ,  including but not limited to spcificariorss, mkrofilrn, 
photocopies, magnetic disks, magnetis: 
samptcs, tools, technical infomiation, data, employee records, maps, financial 
qmrts, and market data, (i) funistsed by one: Party to &e other Party deaIing 
with cus&mer specific, €acSity usage spxific infomation, orher 
th;m customer information c the puqmss: of publication of 
dimtory database inclusion, or (ii) in written, graphic, electromagnetic, or 
other tangible form and marked at the time of delivery s “‘Confidentid”’ or 
“’Proprietary”, or (iii) cammunicateJ orally and dwlared to the receiving Pany 
at the time of delivery, or by written notice given to the receiving Party within 
ten (IO} days after delivery, to be ‘*Confidential‘’ or “Pi:oprietaxy” (collectively 
refem& to as “Pmprietary Infomation”), shall remain the propeay of the 
disclosing Party. A Pmy who receives Proprietary Information via itn orat 
cammuriicatirm may requwt written confirmation that the material is 
Proprietary fnfomation. A Party who de1ivet.S Proprie-tary Xnfonvlatian via an 
oral cumtunicittion may request written confirmation that the Paty receiving 

s, drawings, sketches, models, 

ation undcstmutds that the material is Prupr&?tiuy Informatioti. 

B. Upon request by the disclosing Party, the receiving Pzay shall return ail 
wgible copies of Proprietary ~ ~ o ~ ~ ~ i ~ ~ ,  whether written, graphic or 
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1. 

2. mes pttbliciy known through no wro I act of the receiving 
Party; or 

5. osing Party without simifar 
's M 

6. is approved for release by written autslorizatiion of the disciosing Party; 
QT 

Of This Section. 
Agreement, the Pro 
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ternd Affairs 
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President 
n 

On bchd€ of 
TCG Phoe 
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